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UNITED STATES pARPRIZ.
SECURITIES AND EXCHANGE COMMISSION D" Aota0, 3008
washlngtoﬂ, D C 20549 ) Estimated average burden '
' hours per form .......c.coreriavinse 1.00
FORMD !
i SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, [ |
SECTION 4(6 AND/OR ' DATE RECEIVED
UNIFORM LIMITED O RING EXEMPTION | |

Name of Oﬁ'enng (] check if this is an amendment and name has changed, and indicate change) / ‘% 7 % p /} {

Crestview.Capltal Fund lI! L.P. (the "Issuer")
Filing Undcr (Check box(es) that apply):  [] Rule 504 [] Rute 505 [ Rple 506 {0 Section4(6y [ ULOE

Type of Fllmg. P New Filing [J Amendment ; i *

T —— L.

Crestview Capital Fund Il[, L.P.

Address of Executive Offices {Number and Street, C:ty, State, ZIP Code) Tclephon -

c/o Crestview Capital Partners, L.L.C., 95 Revere Drive, Suite A, Northbrook, Illinois 60062 | B47-559-0060 ) ‘

Address of Principal Business Operations (Number and Street, City, State, ZIP Code) | Telephone Number (Including Arca Code)

(if different from Executive Offices) same 85 above . : '{ same as above

Brief Description of Business \ '

To Invest primarily in private placements in unregistered securities and debt of publlcly-traded corporallons =

Type of Business Organization i P RGL]EDDED

D corporation £ limited partnership, already formed (O] other (please specify):

] business trust {7 limited partnership, to be formed i ' NGV 0 2 2008
i Month . Year 7 o

Actual or Esmnatcd Date of Incorporation or QOrganization: IE - .. E Actual I:I Estimated HOMSON

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FiNANGIAL

l CN for Canada; FN for other forc:gn Jurisdiction) @EI

1
GENERAL INSTRUCTIONS '
]

eral: . b e
Wa Must Fl!e' All issuers making an offering of securitics in reliance on an exemption under Regulation D or Scction 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

Whe to Fif |A notice must be filed no later than 1§ da c first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
e on the earl ?ecl of th dﬂ%cl;l is rcccwcdyg C at the ad ress given below or, if rnged &t that address aher the date on whlsch itis duc on the dafe

SEC)
|t was mm?cdﬂ:y United States registered or certified maif to tgat ad rcss #
|
Where to File: EU S. Sccurities and Exchange Cum:msswn, 100 F Strect, N.E., Washington, D.C. 20549

t(f;c uaﬂu Fwe (5 cogle of this notice must be filed with the SEC, one of which must be manually signed. ,Any copics not manually signed must be photocapies of
manually sngn copy Of or printed signatures.

ormation Rc tred: A new filing must contain el information requested, Amendments nced only report lhc name of the issucr and offering, any changes thcrcto. !hc
r’!Ft:rma.uon rcqggsted in Part C, end gny material changes from thclini%qnna:lon previcusly supplied in Pgns d . Part E end the Appendix need r%ot bgﬁlcd \%?!h the §

t
Filing Fee: 'Ihcrc is no federal filing fec. ! i
ﬁlﬁ noti shall be uscd to indi¢ate reliance on the Uniform Limited Qfferin |ﬁ Exemption (ULOE) for sales of securilies in those states that have ad opted ULOE and that have
is torm. Iss ers relying on ULOE must file a separate notice with the Securilies Adniinistrator in cach statc where sales arc to be, or have been made. If a state
] pa ent of a fee a5 & precondition tg the claim for the cxcméslon a fee in the proper amount shall accompany this form. This notice shall be filed in thc gppropriale
m accor ance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

l ATTENTION | )
ailure to f' le notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the|
ppropr!ate federal notice will not result in a loss of an available state exemphon unless such exemption is predicated on the|

lingofa federal notice.

" Persons who respond to the collection of information contained in this form .
are not required to respond unless form displays a currently valid OMB number. SEC 1972 (6-02) 1of8
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) ) A. BASIC IDENTIFICATION DATA

2.  Enter the information requested for the following: !
' i

]
. Each promoter of the issuer, if the issuer has been organized within the past five 'ycars;

. Each beneficial owner having the power to vote or dispose, or direct the vote or dlSpOSIllOl‘l of, 10% or more of a class of equity securities of

lhc issuer;
‘ 1
; !
« Each general and imanaging partner of partnership issuers. }

. l::ach executive oflicer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

|
[:] Director

Check Box({es) that Apply: E Promoter D Beneficial Owner D Executive' Officer E General and/or

i ; .Managing Partner
Full Name (Last name first, if individual) :
Crestview Capital Partners, L.L.C. (the "General Partner”) i
Business or Residence Address (Number and Street, City, State, Zip Code) I
95 Revere Drive, Suite A, Northbrook, Illinois 60062 '
Check Box(es) that Apply: ] Promoter  [_] Beneficial Owner X Exccutive Officer (] pirector (] Generat and/or

| i \ Managing Partner
Full Namc (Last name first, if individual} ;
Flink, Stewart R . I
Business or Residence Addrcss (Number and Street, City, State, Zip Code) i
¢/o Crestview Capital Parlners, L.L.C., 95 Revere Drive, Suite A, Northbrook, llImols 60062 .
Check Box(es) that Apply: [_] Promoter L] Beneficial Owner (X Executive Officer [] Director {1 General and/or

| _ . : Managing Partner
Full Name (Last name first. if individual) [ |
Hoyt, Robert M. . f
Business or Residence Address (Number and Street, City, State, Zip Code) :
c/o Crestwew Capital Partners, L.L.C., 95 Revere Drive, Suite A, Northbrook, Illmms 60062 - )

El Promoter D Beneficial Owner E Executive Officer D Director |:| General and/or

Check Bc]';x(cs) that Apply:
A

Managing Partner

Full Neme (Last name first, if individual)
Lachman, Ron

Business | or Residence Adcrcss (Number and Street, City, State, Zip Code) i
/o Crestview Capital Pul'tners. L.L.C., 95 Revere Drive, Suite A, Northbrook, Illinois 60062

Check Box(es) that Apply: I:I Promoter d Beneficial Owner [:] Executive Officer
J I
i

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Busmws or Residence Address (Number and Street, City, State, Zip Code)

I
I
Pipe Equity Partners, LLC |
78 Forest Avenue, Locust Valley, New York 11560 !

Check Box(es) that Apply: ] promoter D Beneficial Owner |:| Executive Officer l:l Director {71 General and/or
| ' - ! Managing Partner
Full Nanslc (Last name first, if individual) '
| !
Business or Residence Address (Number and Street, City, State, Zip Code) .
i
Check Box(es) that Apply: ] Promoter  [] Beneficial Owner [ ] Executive Officer [ ] Director ~ [[] General and/or

I |

Managing Partner

Full Naniae (Last name first, if individual) !

1

Busines:'; or Residence Address (Number and Street, City, State, Zip Code) .
[ |

+
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!
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I
|
!
2of8 ;
!

(Use blank sheet, or copy and use additional copie:s of this sheet, as necessary.)
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[ ) B. INFORMATION ABOUT OFFERING :
| . ! '
H . . . s . |

YES NO
1. as the issuer sold, or does the issuer intend to sell, to non-gccredited investors in this offering? ... O ¢
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? : $500,000*
|
Subject to the diséretion of the General Partner to lower such amount. | YES NO
3. Docs the offering permit joint ownership of a single unit? .......coeviiernnnan, I ............... e D
Enter the information requested for each person who has been or will be paid or gwcn dlrectly or mdlrectly, any commission
or similar remuneration for soicitation of purchasers in connection with sales of securities in the offering. 1 a person to be
Ilstcd is an assocmf.ed person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer If more than five (5) persons to be listed are associated|persons of such a broker or dealer, you may
get forth the information for that broker or dealer only.
Full Name (Last name first, if individual) !
Coburn Group, LLC || '
Business or Residence Address (Number and Street, City, State, Zip Code) | ) ,
1826 West Newport Avenue, Chicago, Illinois 60657 { l
Name of Associated Broker or Dealer [ 1
1 | |
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers | 1
(Check "All States” or check individual States).... OV OU LRIV PP D All States
[f\L] [AK] [AZ]  [AR] M E?Gl g3 [DE] (DC] B [GA}] [H]) (D]
I?Eq (IN] [1A]  [KS] [KY?  [LA] [ME] [MD]  [MA] [MI]  [MN] [MS]  [MO]
[MT] [NE| [NV [NH] (%] [NM]  [$4 [Nl [IND]  [OH] [OK] [OR]  [PA]
[RI] (SC] (D) (TN} (X [UT] VTl [VA]  [WA]  [WV] [WI] [WY]  [PR]
Full Name (Last name first, if individual) ‘ ! :
I
DLF Incorporated | '
Business or Residence Address (Number and Street, City, State, Zip Code) I |
844 Kimbatwood Drive, Highland Park, Hlinois 60035 P
Name of Associated Broker or Dealer | ,
[ .
|
States ip Which Person Listed Has Solicited or Intends to Solicit Purchasers | )
{Check "All States" or check individual StAtES)......covvcvereiriissssncncsrenesisenrinns L D All States
[AL]  [AK] (AZ]  [AR] [CAl  [CO} e [DE] (DG [FL] [GA]  [HI] (1D]
HBI [IN] [lA]  [KS] [KY] [LA] [ME) MD]  [MA] [MI]  [MN] [MS]  [MO]
MT]  [NE] [NVl [NHl  [N]) [NM]  [NY] [NC]  [ND] [OH] [OK]  [OR]  [PA]
[R1] [SC) (SD] [TN] (TX] [UT] (VT] [VA]  [WA] [WV] [WI]  [WY] [PR]
Full Name (Last name first, if individua?) ‘ [
Financial Strategy Network, LLC | |
Busine%s or Residence Address (Number and Street, City, State, Zip Code) i !
566 “l’est Adams, Suite 350, Chicago, Illinois 60661 : i i
Name of Associated Broker or Dealer [ '
| .
States i in Which Person Listed Has Solicited or Intends to Selicit Purchasers I I
(Check “All States" or check individual States) ..., LR vttt (] Al States
[AL]  [AK] [AZ}]  [AR] [CA]l  [CO] [CT] [DE]  [DC]  CfFL] [GA]  {HI] (ID]
Bl (IN] [1A]  [KS] (KY]  [LA] [ME] [MD]  [MA] ;[MI] [MN]  [MS]  [MO]
MT]  [NE] [NY]  [NH] ] [NM]  [NY] [NC] [ND] ([OH] [OK]  {OR]  [PA]
[RI] [SC] [SD]  [TN] [TX]  [UT] [VT] [VA] [WA] [wv] [WI] [WY] ([PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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: (.. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

i
I
Entlr the aggregate o[‘fenng pnce of securities included in this offering and the Lotal amount already sold.
Enter "0" if answer is "none” or "zero.” If the transaction is an exchange oﬂ'enng, check this box [ ] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

T of Security .

ngl U U OO OO

EQUILY vvvvveeeeveessrereseeeeeseseseseossestosenmsssssisssssssossssssesssessss s s sesssssssssssssssssssnes : i
: [7] common [} Preferred !

C%Jnvertible Securities (including Warrants) .......cccoecevreceennsnnesee s ’ .......
Pa;nnership Interests (the "Limited Partnership Interests™)..vrrvverviiininns s

O_Iher {Specify ) S rteeeereetestesetsesesarererans
: Total... SOOI SRR PPPPN e
i Answer also in Appendix, Column 3, if filing under ULOE. .

2. Enter the number of accredited and non-accredited investers who have purchased _sccurilics in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the aumber of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enllcr "0" if answer is "none" or "zero.” |

| : |
: !

|
ACCTEAIEd INVESIONS wcoovoniiistiriorniitnimmis sttt s srs s s b b s e v

Non-accrcditcd investors
I Totat (for filings under Rule 504 onty)
] Answer also in Appendix, Column 4, if filing under ULOE

If ths ﬁ]lng is for an offering under Rule 504 or 505, enter the information requeslted for all securmes sold
by thc issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1. !

1

Type of offering \ ,
RUIE 505 1.vvvrvvvvsrmeeeessssersessssess s sssssssssessss

4 a Furmsh a statement of all expenses in connection with the issuance and dlstnbuuon of the securities in
thls offering. Exclude amounts relating solely to organization expenses of the i lssuer The mformatlon may
be/given as subject to future contingencies. If the amount of an cxpcndlture is not known, fumtsh an
wumate and check the box to the left of the estimate.

Transfer Agent’s Fees
Pirmung and Engraving Cosls

/;\ccouming FOES .oiinsisrniisissininmsssnsnsrebsaen e e

Engineering FEes ...t OO UON SRS U TR

Aggregate Amount Already
Offering Price Sold
$0 $0
$0 50
$0 $C
$500,000,000(a) $117,923,970.33
30 50
$500,000,000(a) $117,923.970.3
Aggregate
Number Dollar Amount
Investors of Purchases
153 $117923,970.33
0 $0
NIA SNIA
Type of Dollar Amount
Security Sold
MN/A SH/A
N/A SNIA-
NIA SH/A
N/A SN/A

S'ales Commissions (specify finders’ fees separately) ... i

Other Expenses (identify) _Filing Fees

! Tctal .. v
(a) Open -end fund; esnmated maximum aggregate offermg amount

|
[
!

f 40f 8




| | |
[}
o |
v ! |
|
i [
| C. OFFERING PRICE, NUMBER OF INVESTORS, EX'PENSES AND USE OF PROCEEDS
‘ b. Enter the difference between the aggregate offering price given in rcsponse te Part C - Question | and
total expenses fumlshed in response to Part C - Question 4.a. This dlfference is the "adjusted gross proceed
proceedsto the issuer.” | 'r
[ ! $499,980,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each
of the purposes shown. If the amount for any purpose is not known, fumnish|an estimate and check the box
1o the lefl of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the
issuer set forth in response to Part C — Question 4.b above. i \
i
H ! Payments to
] b Officers,
t ‘ Directors, & Payments to
{ Affiliates Others
Salaries and ﬁ:csi‘ E %0 B $0
Purchase of real estate !i E S0 E S0
Purchase, rental or leasing and installation of machinery and eqmpment: m $0 E $0
Construction or leasing of plant buildings and facilities |' m $0 E 30
Acquisition of other businesses (inctuding the value of securities involved in this '
offering that may be used in exchange for the assets or securitics of another ! '
issuer pursuans to a mergt:r)'I $0 E 30
Repayment of indebtedness !; m 50 & 50
WOTKINE CHPILAL coeeeoeeecieeeceer ettt emee ettt e et et seasatset e s et s st st s et st seeh e s K so K so
. I !
Other (specifyy. Ponfolio Investments : & $0 E $499,980,000
1 )
i ) X so
i I
Column Totals ; R so B s499.980,000
l Total Payments Listed (column totals added) .........vvmrerorecrsisenssormssrusenssemmerndunismssinsssasmennssesssssescrsses & $499,920,000
| I
g N g
i D. FEDERAL SIGNATURE '
I I
The 1l5ucr has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following
s:gnature constitutes an undertakmg by the issuer to furnish to the U.S. Securities and Exchangc Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to pamgraph (b)(2) of Rule 502.
1ssuer (Print or Type) | Date
li
Crestview Capital Fund III, L.P. October 3, 2006
Nam? of Signer (Print ar Type) Title of Signer (Print or Typef v |
]
Rob;trl M. Hoyt Managing Director of theI General Partner I
! i
!
f [
I L
| |
[ }
|
| t
ATTENTION | :
|
Intentional misstatements or omissions of fact constitute federal crlmmal vuolatlons. (See 18 U.S.C. 1001).
1
T -
| i
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